





Honorable Chairwoman Audrey M. Edmonson -
and Members, Board of County Commissioners
Page 3

Vendors Not Recommended for Award
Vendor Local Address Reason for Not Recommending
*Deemed non-responsive by the County

: Attorney's Office {opinion attached)
* Focus Media Group proposed the creation of a local corporate entity, Focus Media Group Florida. Inc, that would
perform the work. Therefore, it would be impossible for the Competitive Selection Commitles fo evaluate the
qualifications, experience, etc. of an entity that does not exist.

Focus Media Group, Inc, No

Due Diligence
Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal

Services Department’s Procurement Guidelines to determine vendor responsibility, including verifying
corporate status and that there are no performance and compliance issues. The lists that were
referenced included convicted vendors, debarred vendors, delinquent contractors, suspended vendors,
and federal exciuded parties. There were no adverse findings relating to vendor responsibility.

Applicable Ordinances and Contract Measures

o The two percent User Access Program provision does apply.

* The Small Business Enterprise Selection Factor does not apply.

s The Local Preference does not apply.

e Responsible Wages shall apply to the installation of the new Bus Shelters.

SR —

Jennifer Moon
Deputy Mayor




To: Brian Webster, Procurem%trajng Officer
R e At et iomey

Frmu ruce ﬁa'ﬁt%ér Assistant Count
Date: February 13, 2020
Re: Responsiveness Determination RFP 01071 “Bus Passenger Shelter Program”™

You have asked for a responsiveness opinion concerning the proposal submitted by Focus Media
Group, Inc. (or perhaps Focus Media Group Florida, Inc.). On page 3 of the proposal, the
proposer states, “For this particular project, Focus Media Group would create a corporate entity,
Focus Media Group Florida. Inc. or something similar (hereinafter referred to as Focus Media
Group FL, to facilitate the capital structure of the company and yet leverage the unparalleled
experience of Focus Media Group, Inc. ** Over 60 additional references in the proposal are made
as to what Focus Media Group FL is offering. It is not clear who the actual proposer is- Focus
Media Group — the entity purporting to submit the proposal or Focus Media Group FL- the entity
apparently that will be offering the shelters and making the payments to the County. Moreover,
Focus Media Group FL has yet to even be formed. Therefore, it would be impossible to evaluate
the qualifications, experience, etc. of an entity that does not exist. As a result, since it is not clear
which entity is proposing to enter into a contractual relationship with the County and no
reasonable evaluation of an entity that does not exist can be conducted, the proposal must be
rejected as non-responsive. Of additional concern is that the financial proposal submitted by this
“proposer” does not include a minimum annual guarantee.

Since it is unclear who the actual proposer is, the County lacks adequate assurance that the
contract would be entered into, performed, and guaranteed according to its specific requirements.
As such, this deviation or irregularity on the part of the proposal submitted by Focus Media
Group, Inc. (or perhaps Focus Media Group Florida, [nc.) is material and may not be waived.
Thus, the proposal from Focus Media Group, Inc. (or perhaps Focus Media Group Florida, Inc.)
may not be considered for award pursuant to this procurement.












Miami-Dade County, FL | reP Mo, ot071

BUS PASSENGER SHELTER PROGRAM
CONTRACT RFP-01071

THIS AGREEMENT made and entered into between Outfront Media Group LLC, a corporation organized and existing
under the laws of the State of Delaware, having its principal office at 405 Lexington Avenue, New York, NY 10174
(hereinafter referred to as the "Contractor”), and Miami-Dade County, a polifical subdivision of the State of Florida,
having its principal office at 111 N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the *County”),

WITNESSETH:

WHEREAS, the Contractor has offered to:manage and expand the Bus Passenger Shelter Program in
unincorporated Miami-Dade County, on an exclusive basis, that shall conform to the Scope of Work (Appendix A);
Miami-Dade County’s Request for Proposals (RFP) No. 01071 and all associated addenda and attachments,
incorporated herein by reference; and the requirements of this Agreement, and,

WHEREAS, the Conlractor has submitted a written proposal dated March 21, 2019, hereinafter referred to
as the "Contractor’s Proposal® which is incorporated hereln by reference; and,

WHEREAS, the County desires to procure from the Contractor such Bus Passenger Shelter Program
services for the County, in accordance with the terms and conditions of this Agreement;
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Miamk-Dale County, FL. | ree No. 01071

NOW, THEREFORE, in consideration of the mufual covenants and agreements herein contained, the parfies hereto
agree as follows:

ARTICLE1.  DEFINITIONS

The following words and expressions used in this Agreement shall be consfrued as follows, except when it is clear from
the context that another meaning is intended:

a)

b).

g)
h)

)

The words “Confidential Information” means all non-public information fumished by a Disclosing Parly fo a
Recelving Party under this Agreement, including buf not limited fo all materials, data, transactions of all forms,
financial information, documentation, inventions, designs and methods.

The words "Contract” or *Agreement® to mean collectively these terms and conditions, the Scope of Work
{Appendix A), all other appendices and attachments hereto, all amendments issued hereto, RFP No. 01071
and all associated addenda, and the Contractor’s Proposal.

The words "Contract Date" to mean the date on which this Agreement s effective.

The words “Contract Manager” fo mean Miami-Dade County's Director, Internal Services Department, or the
duly authorized representative designated to manage the Contract.

The word "Contractor” fo mean Outfront Media Group LLC and its permitted successors.
The words “Contract term" or “Term” to mean fixed duration that the contract will be in effect.
The word "Days” to mean Calendar Days.

The word "Deliverables" to mean all documentation and any items of any nature submitted by the Contractor
to the County’s Project Manager for review anq approval pursuant to the terms of this Agresment.

The words "directed", required®, "permitted", "ordered”, “designated”, "selected”, *prescribed” or words of like
import fo mean respectively, the direction, requirement, permission, order, designation, selection or
prescription of the County's Project Manager; and similarly the words "approved", acceptable”, "safisfactory”,
"equal”, "necessary”, or words of like import to mean respectively, approved by, or acceptable or satisfactory
to, equal or necessary in the opinion of the County's Project Manager.

The words *Disclosing Party” means a Party who provides Confidential Information to the other Party under
this Agresment. .

~

The words "Extra Work" or “Additional Work” to mean additions or deletions or modifications to the amount,
type or value of the Work and Services as required in this Contract, as directed and/or approved by the County.

The word “Party” means the County or the Confractor and the word “Parties* means collectively, County and
Contractor.

The words "Project Manager” to mean the County Mayor or the duly authorized representative designated to
manage the Project :

The words "Receiving Party” means a Party who receives the Confidential Informafion of the other Party under
this Agreement.

The words "Scope of Work” to mean the document appended hereto as Appendix A, which details the work
to be performed by the Confractor.
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Miami-Dade County, FL _ RFP No. 01071

p) The word “subcontractor” or “subconsultant” to mean any person, entity, firm or corporation, other than the
employees of the Contractor, who furnishes labor and/or materials, in connection with the Work, whether
directly or indirectly, on behalf and/or under the direction of the Confractor and whether or not in privity of
contract with the Contractor,

q) The words "Work", "Services" "Program”, or "Project to mean all matters and things required to be done by
the Confractor in accordance with the provisions of this Confract.

r) The word “Worksites" to mean all locations where the Contractor performs work and setvices, in accordance
with Scope of Work.

ARTICLE 2, ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of the Contract, the order of precedence is as follows: 1) the
Form of Agreement; 2) agreed upon Scope of Work (as may be negotiated); 3) addenda to the RFP; 4) attachments
and exhibits to the Request for Proposal; 4) the Request for Proposal; and 5) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

A.

References to a specified Article, section or schedule shall be construed as reference to that specified Article, or
section of, or schedule to this Agreement unless otherwise indicated.

Reference to any agreement or other instrument shall be deemed to include such agreement or other instrument
as such agreement or other instrument may, from time fo time, be modified, amended, supplemented, or restated
in accordance with ifs terms. '

The terms *hereof’, "herein”, "hereinafter®, "hereby”, *herewith", *hereto”, and “hereunder" shall be deemed to
refer to this Agreement.

The tiles, headings, captions and arrangements used in these Terms and Conditions are for convenience only
and shall not be deemed to limit, amplify or modify the terms of this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

A. This Agreementincorporates and includes all prior negotiations, correspondence, conversations, agréements, and

understandings applicable to the matters contained in this Agreement. The parties agree that there are no
commitments, agresments, or understandings conceming the subject matter of this Agreement that are not
contained in this Agreement, and that this Agreement contains the entire agreement between the parties as to all
matters contained herein. Accordingly, it is agreed that no deviation from the terms hereof shall be predicated
upon any prior representations or agreements, whether oral or written. It s further agreed that any oral
representations or modifications concerning this Agreement shall be of no force or effect, and that this Agreement
may be modified, altered or amended only by a written amendment duly executed by both parties hereto or their
authotized representatives.

The Contractor shall provide the seivices set forth in the Scope of Work and.render full and prompt cooperation
with the County in all aspects of the Work performed hereunder. The Work specified in this Agreement is
exhaustive, absent a written amendment otherwise that is signed by both Parties.

The Contractor acknowledges that this Agreement requires the performance of all things necessary for or
incidental to the effective and complete performance of all Work and Services under this Conract. All things not
expressly mentioned in this Agreement but necessary to camying out ifs intent are required by this Agreement,
and the Contractor shall perform the same as though they were specifically mentioned, described and delineated.
In the event the scope of work materially deviates from the stated requirements of the confract, the County will
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Miami-Dade County, FL | ree wo. ot071

bear the cost of additional work performed that was not reasonably contemplated at the time of contract award.

D. The County acknowledges that deadiines for completion of Work and performance of Services, stch as bus shelter
installations, are expressly predicated on prompt and timely performance by the County, and the absence of
circumstances outside of Contractor's reasonable control that may act to delay the performance of Contractor's
obligations under the Agreement. As such, all deadiines for Contractor's performance under this Agreement are
hereby expressly made contingent upon the absence of circumstances outside of Contractor's reasonable controf
that may act to delay the performance of Contractor’s obligations under the Agreement, in accordance with Article
21, Excusable Delay. :

E. The Contractor shall furnish all labor, materials, tools, supplies, and other items required to perform the Work and
Services that are necessary for the completion of this Contract. All Work and Services shall be performed as set
forth in'this Agreement fo the reasonable satfisfaction of the County's Project Manager.

F. The Contractor acknowledges that the County shall be responsible for making all policy decisions regarding the
Scope of Work. The Contractor agrees to provide input on policy issues in the form of recommendations. The
Contractor agrees to implement any and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to actin an expeditious and fiscally sound manner in providing
the County with input regarding the time and cost to implement said changes and in executing the activities
required to implement said changes.

G. Inthe event that a policy change results in or may result in (7) an increase in Confractor's costs for performing the
Scope of Work; and/or (i) a decrease in Contractor’s anticipated revenue under this Agreement; and/or {jii) any
delays in the performance of the Scope of Work; and/or (iv) a material change to the Scope of Work, then
Contractor shall be entitled o a pro rata reduction in the MAG and APR hereunder, a pro rata extension of the
Term and such other relief as may be just and equitable under the circumstances.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on 2020 and shall continue through the last day of the fifteenth
(15th) Year. The County reserves the right to exercise its aption to extend this Confract for up to one hundred-gighty
(180) calendar days beyond the curment Contract period and will notify the Contractor in writing of the extension. This
Contract may be extended beyond the initial one hundred-eighty (180) calendar day extension period by mutual
agreement between the County and the Contractor, upon approval by the Board of County Commissioners.

ARTICLE6.  NOTICE REQUIREMENTS

All notices required or permitied under this Agreement shall be in wrifing and shall be deemed sufficiently served if
delivered by Registered or Cerfified Mail, with return receipt requested; or delivered personally, or delivered via e-mail
(if provided below) and followed with delivery of hard copy; and in any case addressed as follows:

{1) To the County

a) Tothe Project Manager:
Raonel Rodriguez

Transit Passenger Amenities Manager

Miami-Dade County Department of Transportation and Public Works
701 NW 1st Court, Suite 1200

Miami, Florida 33136

Phone: 786-469-5328

E-mail: raonelr@miamidade.gov
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b) To the Contract Manager:
Miami-Dade County

Chief Procurement Officer, 1SD, Strategic Procurement Division
111 N.W. 1#t Street, Suite 1375

Miami, FL 33128-1974

Phone:; (305) 375-4900

E-mail: uppaln@miarmidade.qov
(2) Tothe Contractor

P, Damian Gutierrez

Vice President, Transit, East
Outfront Medla Group LLC
405 Lexington Avenue

New York, NY 10174
Phone: 212-297-6557

E-mail: damian.qutierrez@outfrontmedia.com

Either party may at any time designate a different address and/or contact person by giving notice as provided above
to the other party. Such notices shall be deemed given upon receipt by the addressee.

ARTICLE7.  PERFORMANCE AND PAYMENT BOND

A. Prior to commencing the Work, Contractor shall obtain and deliver to the County, at its sole cost and expense,
both a payment bond and performance bond, or such ather altemate form of security, any or all of which meets
the requirements of Section 265.05, Florida Statutes, as set forth below, not less than ten (10) business days prior
o the anticipated commencement date of the construction, Said payment and performance bonds shall be in favor
of the County, the form of such bonds shall be as provided by Section 265.05, Florida Statutes, and each shall be
in the amount of the enfire cost of the construction of the Project, or any addition thereto, or in instances of repair,
the total cost assoclated with the repair project regardiess of the source of funding. The cost of construction shall
equal the total amount of Table 13.1, Unit Price Schedule. The Payment and Performance Bonds shall name the
County as an obligee on the multiple obligee rider attached to the Payment and Performance Bonds, and shail be
issued by a surety insurer authorized to do business in the State of Florida. The bonds shall be subject fo review
and approval by Miami-Dade County, Interal Services Department, Risk Management Division, as well as the
Miami-Dade Department of Transportation and Public Works. The Coniractor shall be responsible for recording
the bonds in the public records of Miami-Dade County and providing notice to subcontractors and suppliers, as
required by Section 255.05 of the Florida Statutes. Said Payment and Performance Bonds shall be maintained in
full force and effsct for the duration of construction. See Attachment F “Form of Payment and Performance Bonds”.

B. Bonds must be obtained from guarantee or surefy companies acceptable to the U.S. Govemment and authorized
to do business in the state where the work is fo be performed. U.S. Treasury Circular Number 570, published
annually in the Federal Register, lists companies approved fo act as sureties on bonds securing Government
contracts, the maximum underwriting limits on each contract bonded, and the States in which the company is
licensed to do business. Use of a company fisted in this circular is mandafory. Free copies of the circular may be
obtained by writing directly to: U.S. Department of Treasury, Financial Management Service, Surefy Bond Branch,
401 14th Street, SW, 2nd Floor, West Wing, Washington, D.C. 20226.

C. Each bond shali clearly state the rate of premium and the total amount of premium charged. The current power of
attomey for the person who signs for the surety company must be attached to the bond. The effective date ofthe
power of attorney shall not precede the date of the bond. The effective date of the bond(s} shall be prior to the
issuance of the Notice to Proceed. The County may negotiate the amount of the bond(s) depending on the stage
of the Project.
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Miami-Dade County, FL IRFP No. 01071

D. Failure by the Contractor and its subcontractors to obain the required Performance and Payment bonds within
the time specified, or within such extended period as the County may grant based upon reasons determined
adequate by the County, shall be deemed an event of default, and the contract, and any other ancillary agreement
and/or documentation related to the contract shall be subject to termination at the sole discretion of the County:

E. Bonds shall be in placa for the duration of the construction work, terminating upon completion and Gounty
acceptance of the construction work.

ARTICLES.  |RREVOCABLE LETTER OF CREDIT

A. An mevocable Letter of Credit {(LOC) will be accepted as a substitution of security for the performance of work, In
lleu of providing Payment and Parformance Bonds. The Contractor shall, within ten (10) business days after
confract award and before the County issues the Notice to Proceed, provide to the County a LOC in the amount
of 100% of the value of construction, which shall equal the fotal amount of Table 13.1, Unite Price Schedule. The
LOC shall be accessible such that the County may, at its convenlence, withdraw funds from the LOC in the event
the Contractor fails to executs its payment and performance obligations in a fimely manner. The LOC shall be
refreshed within five (5) days if drawdowns are made by the Counfy, such that the amount of the LOC Is continual
at the amount equal to 100% of the cost of construction. The LOC shall remain in full force for the Teim, except

- that on each anniversary of the Effective Date, the Contraclor may cause the amount of the LOC to decrease fo
reftect 100% of the then-outstanding amount for construction.

B. The LOC shall be in an acceptable form to the County, and shall ba executed by a financial institution acceptable
fo the County, authorized o issue surety LOC's in the State of Florida. Provisions of the LOC shall not fimit, in
any way, any fiabllity of the Contractor to the County. The LOG shalf be drawn on a financial insfitution which is
federally insured and authorized to do business and with offices in the State of Florida.

C. The Letter of Credit shall be in placa for the duration of the construction work, terminating upon completion and
County acceptance of the construction work.

ARTICLE 8. RESPONSIBLE WAGES

The Contractor Is advised that Pursuant to Secfion 2-11.16 of the County Cods, Responsible Wages, applies to
competitively bid County contracts in excess of $100,000 for the construction of public buikiings or public works,
whisther on publicly-owned of privately-owned land, Responsible Weges also applies to privately-funded construction
of bulidings, whether privately-owned or publicly-owned, [ocated on County-owned land where the construction cost
etfqual to or greater than $1 million. Responsible Wages shall apply to all work refated to and required for the instaltati

of new bus shefters. '

ARTICLE10.,  SMALL BUSINESS ENTERPRISE PROGRAM

Pursuant to Sections 10-33.02 and 2-10.4.01 of the cods of Miami-Dade County ("the Code”) which govems the
procurement of Construction, Architecture and Engineering Services, all privately funded design and or construction
with a total value over $200,000 must comply with the Code, which governs the County’s Small Business Enterprise
Program. A Trade Set-Aside for concrete retated activities of work shall be performed by a Miami-Dade County Certified
Small Business for the installation of; concrete footings, concrete curbs, concrete gutters, concrete sidewalks, concrete
handicap ramps, concrete pads, concrete sidewalk, efc.
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Miami-Dade County, FL | RFP No. 01071

ARTICLE11.  PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warants that it has reviewed the County's requirements and has asked such questions and conducted
such ather inquiries as the Contractor deemed necessary in order to determine the price the Contractor will charge to
provide the Work and Services fo be performed under this Contract. in accordance with Arficle 13(B), the obligation
of the County fo provide compensation for Work and Services performed under this Contract, shall be in the total not-
to-exceed amount of {$ ). The County shall have no obfigation to pay the
Contractor any additional sum in excess of this amount, except for a change andfor modification o the Contract, which
is approved and executed in writing by the County and the Contractor. The awarded contract amount may be amended
in accordance with the Extra Work provisions (Article 25) of the Agreement.

All Work undertaken by the Contractor before County’s approval of this Confract shall be at the Contractor’s risk and
expense.

With respect to travel costs and travel-related expenses, the Contractor agrees to adhere fo Section 112.061 of the
Florida Stafutes as they pertain to out-of-pocket expenses, including employes lodging, transportation, per diem, and
all miscellaneous cost and fees. The County shall not be liable for any such travel-related expenses that have not
besn approved in advance, In writing, by the County.

ARTICLE12,  PRICING

Prices shall remain firm and fixed for the term of the Contract, including any option or extension periods; however, the
Contractor may offer incentive discounts to the County at any time during the Contract term, including any renewal of
extension thereof.

ARTICLE13.  UNIT PRICE SCHEDULE AND MINIMUM ANNUAL GUARANTEE

UL N S e L e e ——=

A. The Contractor will pay all costs required o perform services specified in Appendix A, Scope of Services with the
exception of the cost to fumish and install new shelters and bicycle racks, in accordance with Section 20 *Bus
Shelter and Bicycle Rack Criteria and Installation” and Section 22 “New Bus Shelter and Bicycle Rack Quantities”.
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B. The amounts of compensation fo the Contractor, to be paid by the County, to furnish and install new shelters and

bicycle racks shall be in the amounts as identified by Table 13.1, Unit Price Schedule.

Table 13.1 Unit Price Schedule

Cost per Unit fo Funish New Bus Shelters and Bicycle Racks
Estimated
ltem No. | ltem Description {(Price to Furnish) Unit | Quantity Unit Price Totai

1.1 Mode! 1 (Full-Size wiadveriising panel) EA 5 $26,437.00 $132,185.00

1.2 Model 1 {Full-Size wio advertising panel) EA 5 $23,837.00 $119,6685.00

1.3 Modet 2 (Slim-Size) EA 10 $18,104.00 $181,040.00
Mode! 3 (Canfilever/Bus Stop Protective

14 Roof Structurs) EA 330 $13,640.00 $4,501,200.00

1.5 Model 4 (Enhanced Full-Size Model) EA 10 $29,066.00 $200,660.00

16 Bicycle Rack EA 800 $124.00 $99,200.00
Cost to Install New Bus Shelters

Estimated
Jtem No. | ltem Description (Price to Install) Unit | Quantity Unit Price Total

21 Civil Work - Medel 1 (Full-Size) EA 10 $18,107.00 $191,070.00

2.2 Civil Work - Model 2 {Slim-Size) EA 10 $15,721.00 $157,210.00
Civil Work - Model 3 (Canblever/Bus Stop

23 Protective Roof Structure) EA 330 $18,855.00 $6,222,150.00
Civil Work - Model 4 (Enhanced Fuil-Size

24 Model) EA 10 $18,107.00 $191,070.00
Civil Work - Bicycle Racks (w/inew concrete

25 pad) EA 150 $3,075.00 $506,250.00
Civil Work - Bicydle Racks (using existing

26 concrele surface) EA 50 $480.00 $24,000.00

Total Amount:  $12,705,720.00

C. With respect to any unit price item as to which an estimated quantity is set forth in the Contractor's Proposal, such

unit price shall apply regardless of the actual quantity of such item ultimately utilized in, or required by, the Work;
except that, if the actual quantity for a unit price item differs from the sstimated quantity in the Price Schedule by
more than fifteen percent (15%), then the County may review whether application of the Unit Price would cause a
substantial inequity to either party, and, if so, the Unit Price for such ftsm may be equitably adjusted, upward or
downward, as determined by the County.

. The Contractor shall pay the County an Annual Participation Revenue ("APR"), as a percentage of gross

advertising revenue for advertising on the bus shelters or a Minimum Annual Guarantee (‘MAG") as identified in
this Article, whichever is greater, for each year of this Agreement and any extension thereof, as set forth below.
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The amounts for the MAG and APR shall be set forth by the Contractor’s proposal, as the amounts may have been
amended during negotiations, in accordance with Table 13.2 “Revenue Schedule®.

Table 13.2 Revenue Schedule

Projected Annual
Quarterly | @ ofSrossRevenue | o yirteg Participation
Minimum Annual for Annual
Term Guarantee (MAG)* MAG Participation Gross Revenus (APR) -
Payment Revenue*™* Payment to the
Revenus c
ounty
Year 1 $100,000.00 | $25.000.00 5.00% $3,210,000.00 $160,500.00
Year 2 $102,000.00 | $25,500.00 5.00% $3,338,000.00 $166,900.00
Year 3 $104,000.00 | $26,000.00 5.00% $3,472,000.00 $173,600.00
Year 4 $106,000.00 | $26,500.00 5,00% $3,611,000.00 $180,550.00
Yoar 5 $108,000.00 | $27,000.00 5.00% $3,755,000.00 $187,750.00
Year 6 $110,000.00 | $27,500.00 5.00% $3,805,000.00 $195,250.00
Year 7 $112,000.00 | $28,000.00 5,00% $4,062,000.00 $203,100.00
Year 8 $114,000.00 | $28,500.00 5.00% $4,224,000.00 $211,200.00
Year 9 $116,000.00 | $28,000.00 5,00% $4,393,000.00 $219,650.00
Year 10 $118,000.00 | $29,500.00 5.00% $4,569,000.00 $228,450.00
Year 11 $120,000.00 | $30,000.00 5.00% $4,752,000.00 $237.600.00
Year 12 $122,000.00 | $30.500.00 5.00% $4.942,000.00 $247,100.00
Year 13 $124,000.00 | $31.000.00 5.00% $5,139,000.00 $256,950.00
Year 14 $126,00000 | $31,500.00 5.00% $5,345,000.00 $267,250.00
Year 15 $128,000.00 | $32,000.00 5.00% $5,559,000.00 $277,950.00
Total: $1,740,000.00 | $427,500.00 Totals: | $64,276,000.00 $3,213,800.00

All MAG and APR payments shall be payable quarterly to the County no later than the 10th working day from April
1st, July 1st, October 1st, and January 1st, regardless of the effective date of this Agreement. Iif payment is not
made by the date specified herein, the payment shall be deemed late. Payment shall be for all amounts due to the
County for the preceding guarter and shall be based on the compensation schedule set forth above. Quarterly
payments shall be accompanied by a schedule showing the advertisements displayed, and a statement of the
gross revenue eamed and the amount of future reventie to be eamed under existing contracts. In an effort to allow
the Contractor reasonable time to secure advertisement agreements, the first quarterly payment of the MAG shall
be received by County for the second quarterly payment due after contract award (April 1st, July 1st, October 1st,
and January 1st).

. In the event the County Project Manager determines to decrease or increase the number of Approved Bus
Shelters, the MAG and APR shall be adjusted downward or upward proportionately fo the percentage decrease
or increase of the number of approved bus shelters, The percentage of gross advertising revenue, as it applies to
the APR, shall remain the same regardless of any change in the number of shelters. Adjustments to the MAG shalt
be pro-rated from the date of the written notice from the County Project Manager adjusting the number of shelters.
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F. For purposes of this Agreement, the term "gross advertising revenue* means all monies, remuneration and
consideration of every kind received from the sale of advertising space by the Contractor on bus shelters, bike
racks and other assets as set forth under this Agreement.

G. Gross advertising revenue shall be calculated based on collections (i.e., amounts are prorated on the time periods
which correlate to the time periods during which the advertising s displayed).

H. Contractor shall keep and maintain accurate records of all revenue Contractor collects from the sale or lease of
advertisements or advertising space at the bus shelters authorized under this Agreement. The County shall have
the right to audit such records. If the County elects o conduct an audit, Contractor shall make all appropriate
books, records and accounts, including records maintained for payments, made available to the County, or fts duly
authorized representative, within ten (10) days of a written request by the County. Confractor must preserve all
appropriate books, records, and accounts generated during the term of this Agreement, and any extension thereof,
for the current year plus three (3) years.

I Late payments shall be subject to a five percent (5%) penalty and accrue interest at the rate of one and one-half
percent 1%:% Interest per month. Aears in excess of ninety (90) days shall be grounds for termination of this
Agreement and removal of advertising materials from the shelters by the County.

J. Confractor shall use commercially reasonable efforts to maintain advertising ata level not below seventy percent
{70%) of the total number of adverfising-ready sheiters.

K. The County's payment to the Contractor will be based on actual quantities of Work accepted by the County as
being complete. The amounts due for payment shall be in accordance with Table 13.1, Unit Price Schedule. All
prices shall remain fixed for a five (5) year term. In the event the County requires costed items beyond the five (5)
year period and once the Initial quantities in Table 13.1, Unit Price Schedule are exhausted, completed and
installed, the costs identified on Table 13.1 shall be amended by the Contractor by means of a cost proposal that
will be evaluated for the written approval of the County. All unit prices shall be inclusive of all applicable labor,
material, equipment, overhead, and profit.

L. The Contractor will be responsible, for the provision of the following services set forth in the Scope of Work, as
defined below:

Design and testing of new bus shelter models including enhanced full-size bus shelters;

Cleaning, maintaining, repairing and painting bus sheiters;

Cleaning, removing trash and debris from areas surrounding bus shelters;

Maintaining, repairing, removing and replacing bus sheiter components;

Providing customer service, phone call system/answering service, and call center services;

Crealing, producing, installing and removing advertising materials and other related services;

Obtaining all necessery approvals and permits and paying for fees required by the County and any other
agency for installing, maintaining, repairing and upgrading bus shelfers; and

* o Program managing services.

ARTICLE14.  METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those actual, reasonable and
necessary costs incurred by the Contractor, which are directly attributable or property allocable to the Work, the
Confractor may bill the County periodically, but not more than once per month, upon invoices certified by the Contractor
pursuant Table 13.1, Unit Price Schedule. Allinvoices shall be taken from the books of account kept by the Contractor,
shall be supported by coples of payroll distribution, receipt bills or other documents reasonably required by the County,
shall show the County's contract number, and shall have a unique invoice number assigned by the Contractor, 1tis
the policy of Miami-Dade County that payment for all purchases by County agencies and the Public Health Trust shall
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be made In a timely manner and that interest payments be made on late payments. Allfirms, including Small Business
Enterprises, providing goods and services fo the County, shall receive payment to mainfain sufficient cash flow. In
accordance with Section 218.74 of the Florida Statutes, and Section 2-8.1.4 of the Code of Miami-Dade County, the
fime at which payment shall be due from the County or the Public Health Trust shall be forty-five (45} days from receipt
of a proper invoice. Billings from prime Contractors under services and goods contracts with the County or Public
Heaith Trust, that are Small Business Enterprise contract sef-aside, bid preference or contain a subconfractor goal,
shall be promptly reviewed and payment made by the County or Trust on those amounts not under dispute within
fourteen (14) calendar days of receipt of such billing by the County or the Trust pursuant to Sections 2-8.1.1.1.1 and
2.8.1.1.1.2 of the Code of Miami-Dade. All payments due from the Counfy or the Public Health Trust, and not made
within the time specified by this section shall bear interest from thirty (30) days after the due date at the rate of one
percent (1%) per month on the unpaid balance. Further, proceedings to resoive disputes for payment of obligations
shall be concluded by final written decision of the County Mayor, or his or her designee(s), not later than sixty (60) days
after the date on which the proper invoice was raceived by the County or the Public Heaith Trust.

In accordance with Miaml-Dade County Implementing Order 3-0, Accounts Recsivable Adjustments, if money is owed
by the Contractor fo the County, whether under this Contract or for any other purpose, the County reserves the right to
retain such amount from payment due by County fo the Contractor under this Contract. Such retained amount shall
be applied to the amount owed by the Contractor to the County. The Confractor shall have no further claim fo such
retained amounts which shall be deemed full accord and satisfaction of the amount due by the County to the Contractor
for the appiicable payment due herein.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor fo the County as
directed by the County’s Project Manager. The County may at any time designate a different address and/or contact
person by giving written notice to the other party.

ARTICLE15.  INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmlgss the County and its officers, employees, agents and instrumentalities from
any and all liability, losses or damages, including reasonable attomeys' fees and costs of defense, which the County
o its officers, employees, agents or instrumentaliies may incur as a result of third party claims, demands, suils, causes
of actions or proceedings of any kind or nature to the extent arising directly from the Confractor’s negligent acts,
omissions, or willful misconduct in the performance of this Agreement by the Contractor or its employees, agenfs,
servants, partners principals or subcontractors, except fo the extent such actions, claims, damages fo persons or
property, penalties, obligations, or iabilities arise from the negligent acts, omissions, or willful misconduct of the County,
its officers, employees and agents. The Contractor shall pay all claims and fosses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the County, where applicable,
including appellate proceedings, and shall pay all cosfs, judgments, and aftomey’s fees which may issue thereon.
Contractor expressly understands and agrees that any insurance protection required by this Agreement or otherwise
provided by Contractor shall in no way limit the responsibility to indemnify, keep and save harmless and defend the
County or its officers, employees, agents and instrumentalities as herein provided.

Upon County’s notification, the Contractor shall furnish fo the Internal Services Department, Strategic Procurement
Division, Certificates of Insurance that indicate that insurance coverage has been obtained, which meets the
requirements as outlined below.

A. Worker's Compensation Insurance for all employees of the Contractor as required by Florida Statute 440,

B. Commercial General Liability Insurance in an amount not less than $1,000,000 per occurrence. Coverage must
include Advertising Liability, Miami-Dade County must be shown as an additional insured with respect o this
coverage.

C. Automobile Liabliity fnsurance covering ali owned, non-owned and hired vehicles in an amount not less than
$1,000,000 combined single limit per occurmence for bodily injury and property damage.
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D. Professional Liability Insurance in an amount not less than $1,000,000 per claim.

The company must be rated no less than “B" as to management, and no less than "Class V" as to financial strength by
AM. Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County Risk Management
Division.

OR

The company must hold a valld Florida Certificate of Authority as shown in the latest "l ist of All Insurance Companies
Authorized or Approved to Do Business in Florida”, issued by the State of Florida Depariment of Financial Services
and are members of the Florida Guaranty Fund.

The malling address of Miami-Dade County as the certificate holder must appear on the certificate of Insurance
as follows: '

Miami-Dade County

111 N.W. 1st Street

Suite 1300

Miami, Florida 33128-1974

Compliance with the foregoing requirements shall not refieve the Contractor of this liability and obligation under this
section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within fen (10} business
days. If the insurance certificate is received withini the specified timeframe but not in the manner prescribed in this
Agreement, the Contractor shall have an additional five (5) business days to submit a comected certificate to the
County. If the Contractor fails fo submit the required insurance documents in the manner prescribed in this Agreement
within fifteen (15) business days, the Confractor shall be in default of the contractual terms and conditions and award
of the Contract may be rescinded, unless such timeframe for submission has been extended by the County.

The Contractor shall assure that the Certificates of Insurance required in conjunction with this Section remain in full
force for the term of the Contract, including any renewai or extension periods that may be exercised by the County. If
the Certificate(s) of Insurance is scheduled to expire during the term of the Contract, the Confractor shall submit new
or renewed Certificate(s) of Insurance to the County a minimum of ten (10) calendar days before such expiration. in
the event that expired Certificates of Insurance are not replaced or renewed to cover the Contract term, the County
may suspend the Contract until the new or renewed certificates are received by the County in the manner prescribed
herein, If such suspension exceeds thirty (30) calendar days, then, subject o all notice and cure periods set forth in
this Agreement, County may, at its sole discretion, terminate the Contract.

ARTICLE16.  MANNER OF PERFORMANCE

A. The Contractor shall provide the Services described herein in a competent and professional manner satisfactory
to the County in accordance with the terms and conditions of this Agreement. The County shall be entitled fo a
satisfactory performance of all Work described herein and to full and prompt cooperation by the Contractor in all
aspects of the Work. At the request of the County, the Contractor shall promptly remove from the project any
Contractor's employes, subcontractor, or any other person performing Work hereunder. A reguest by the County
for the removal an employee or subcontractor of the Confracior shall only be for cause, arising from a failure to
satistactorily perform all Work, and shalt be reasonably documented by the County. The Contractor agrees that
such removal at the request of the County of any of its employess does not require the termination or demotion of
any employee by the Contractor under this Agreement.
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B. The Confractor agrees to defend, hold harmiess and indemnify the County and shall be liable and responsible for
any and afl claims, suits, actions, damages and costs (including attorney's fees and court costs) made against the
County, occurring on account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County. Removal and replacement of
any Contractor's personnel as used in this Arficle shali not require the termination and or demotion of such
Contractor’s personnel.

C. The Contractor agrees that at all fimes it will employ, maintain and assign fo the performance of the Work a
sufficient number of compefent and qualified professionals and other personnel to meet the requirements to which
reference is herelnafter made. The Contractor agrees to adjust its personnsl staffing levels or to replace any its
personnel if so directed upon reasonable request from the County, should the County make a determination, in its
sole discretion, that sald personnel staffing is inappropriate or that any individual is not performing in a manner
consistent with the requirements for such a position.

D. The Contractor warrants and represents that its personnel have the proper skill, training, background, knowledge,
experience, rights, authorizations, integrity, character and licenses as necessary to perform the Work described
herein, in a compefent and professional manner.

E. The Contractor shall at all imes cooperate with the County and coordinate its respective work efforts fo most
affectively and efficiently maintain the progress in performing the Work.

F. The Contractor shall comply with all provisions of all federal, state and local laws, statutes, ordinances, and
regulations that are applicable to the performance of this Agreement.

ARTICLE17.  EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the Contractor under its sole
direction and not employees or agents of the County. The Contractor shall supply competent employees. Miami-Dade
County may require the Contractor to remove an employee it deems careless, incompstent, insubordinate or otherwise
objectionable and whose continued empioyment on County property is not in the best interest of the County. Each
employee shall have and wear proper identification.

ARTICLE18.  INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement, an
independent contractor, and not an employes, agent or servant of the County. All persons engaged in any of the work
or services performed pursuant o this Agreement shall at alt imes, and in all places, be subject to the Contractor's
sole direction, supervision and control. The Confractor shall exercise control over the means and manner in which it
and its employses perform the work, and in all respects the Contractor's refationship and the relationship of ifs
employees to the County shall be that of an independent contractor and not as employees and agents of the County.

The Contractor does not have the power or authority to bind the County In any promise, agreement or representation
other than specifically provided for in this Agreement.

ARTICLE19.  AUTHORITY OF THE COUNTY’S PROJECT MANAGER

A. The County's Project Manager has the authority and responsibility to exercise all powers, rights, and/or privileges
that have been lawfully delegated to the Project Manager by the County in all matters refating fo or affecting the
Work and this Contract. Except as expressly specified i this Contract, the Project Manager may delegate, in
witing, specifically described authority and responsibility within the scope of its authority and responsibility to
Authorized Representatives.

B. The County's Pfoject Manager is the County's primary Authorized Representative, and is the only person
authorized to delegate authority to any other Authorized Representative(s).
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C. The County's Project Manager's delegation of responsibility and authority to other Authorized Representative(s)
shall be limited to specifically-defined authority and responsibilities. The authority, responsibilities and limitations
of any Authorized Representative shall be described in the Project Manager’s nofice to the Contractor designating
the Authorized Representative. ’ _

D. Nothing in this Confract shall be consfrued to bind the County for acts of any the County employee or any ofher
person, or for the acts of the County's Project Manager or any ofher Authorized Represantative, including its
Contract Manager, that exceed the authority delegated to them herein or in any other written delegation.

E. The Contractor hereby acknowledges that the County's Project Manager will determine In the first instance all
questions of any nature whatsoever arising out of, under, or in connection with, or in any way related to or on
account of, this Agreement including without fimitations: questions as to the value, acceptability and fitness of the
Servicas; questions as to either party's fulfiiment of its obligations under the Contract; negligence, fraud or
misrepresentation before or subsequent to acceptance of the Contractor's Proposal, questions as to the
interpretation of the Scope of Work; and claims for damages, compensation and losses, All determinations by the
County’s Project Manager under this Article must be reasonable and made in good faith in accordance with the
Contract Documents and provided within the earliest practicable time.

F. The Contractor shall be bound by all determinations or orders and shall promptly comply with every reasonable
order of the Project Manager, in accordance with the scope of the Agreement, including the withdrawal or
modification of any previous order and regardiess of whether the Contractor agrees with the Project Manager's
determination or order. Where orders are given orally, they will be issued in writing by the Project Manager as
soon thereafter as is practicable. The Project Manager shall provide all necessary explanations as to the meaning
and intention of the Scope of Work or Contract Drawings within a reasonable time, approximated to equal ten (10)
Days, after the Contractor's written inquiry fo ensure timely completion of the Work. In the event of a delayed
response by the County's Project Manager, any resuliing delay of Work shall constitute an Excusable Delay in
accordance with Asticle 21.

G. The Contractor must, in the final instance, seek to resolve every difference conceming the Agreement with the
County's Project Manager. In the event that the Confractor and the County’s Project Manager are unable to resolve
thelr difference, and/or Confractor disagrees with any interpretation(s) and/or determination(s) of the County’s
Project Manager, then Contractor may initiate a dispute in accordance with the procedures set forth in Article 2.
Exhaustion of these procedures shali be a condition precedent to any lawsuit permitted hereunder.

ARTICLE20.  DISPUTES

A. In the event of a dispute, the parties to this Agreement authorize the County Mayor or designes, who may not be
the Project Manager or anyone associated with this Project, acting personally, o decide all questions arising out
of, under, or in connection with, or in any way related fo or on account of the Agreement (including but not limitad
to claims in the nature of breach of contract, fraud or misrepresentation arising either before or subsequent to
execution hereof) and the decision of each with respect to matters within the County Mayor's purview as set forth
above shall be conclusive, the final determination of the County. Any such dispute shall be brought, if at all, before
the Counfy Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

B. Inresolving adispute, the County Mayor may base this decision on such assistance as may be desirable, including
advice of experts, but in any event shall base the decision on an independent and objective determination of
whether Contractor's performance or any Deliverable meets the requirements of this Agreement and any
specifications with respect thereto set forth herein. The effect of any decision shall not be impaired or waived by
any negotiations or seftlements or offers made in connection with the Dispute, whether or not the County Mayor
participated therein, or by any prior non-binding decisfon of others, which prior non-binging decision shall be
deemed subject fo review, or by any termination or cancellation of the Agreement. All such disputes shall be
submitted in writing by the Contractor to the County Mayor for a decision, fogether with all evidence and other
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pertinent information in regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitied to exercise discretion or judgement or to make a determinafion or form an
opinion pursuant to the provisions of this Article, such action must be fair and impartial when exercised or taken.
The County Mayor, as appropriate, must render a decision in writing and deliver a copy of the same 1o the
Contractor.

C. [f the Dispute is not resolved to Contractor's satisfaction by the foregoing process, then Contractor may, by the
giving of written notice, cause the matter to be referred to mediation. Mediation shalt be held within thirty (30) days
of the date of such nofice, or such later date as may be mutually agreed upon. The parties agree to submit the
dispute to settiement proceedings under the International Chamber of Commerce Altemative dispute Resolution
(*ADR") Rules. Ifthe dispute has not been settied within a period of two (2) months following the filing of a request
for ADR pursuant o said Rules, such dispute, shall be finally settied under the Rules of Arbitration of the
Intemational Chamber of Commerce by one or more arbitrators appointed in accordance with said Rules. The
arbitration shall be held in Miami, FL. The arbitral award shall be final and binding upon the Parties. The Parties
agree if the dispute is of a technical nafure then to be qualified, the selected mediator and amitrator, must have,
at a minimum, experience in construction, [and/or] project disputes involving public infrastructure.

ARTICLE21.  EXCUSABLE DELAY

A. Upon providing the County notice and reasonably full particulars of an event of force majeure (as described below}
in writing, within a reasonable time after the occurrence of such event of force majeure, the Contractor shall not
be liable for any delay or failure to perform to the extent caused by fire, flood, severe weather conditions, explosion,
labor disputes, strike, shortage of utilities, compliance with any laws, regulations, orders, acts or requirements
from the County, govemment, civil authorities, government-mandated facility shutdowns or limitations, acts of God
or the public enemy, or any other act or event of any nature reasonably beyond the Contractor’s control. in such
circumstances, the County may, atits option, elect to cancel or reschedule the portion of any order subject to such
delay by providing to the Contractor prompt writen notice of its election, provided that, such cancellation or
rescheduling shali apply only to that portion of the order affected by the foregoing circumstances and the balance
of the order shall continue in full force and effect.

B. The Contractor shall not be liable for any delay or failure fo perform the Work in the event that the Contractor is
actually and necessarily delayed in the progress of the Work as a result of the act, neglect or failure of the County,
another County contractor, a utility, governmental entity, local agency (which act, neglect or failure occurs for
reasons oltside of the Contractor's control), hereinafter referred to as *Excusable Delay”.

C. The Contractor is expected fo timely request its permits with the permitting agency within a timeframe that will
allow the permitting agency its normal processing time fo review a permit request, as reasonably determined by
the Contractor. A schedule defay due to the processing time of a permitting agency would only be deemed
excusable if the Contractor demonstated fo the satisfaction of the County, through documented evidence, the
permitting agency exceeded its standard time to review such permit.

ARTICLE22.  COORDINATION MEETINGS

Contractor's Project Manager or designated representative shall attend such meetings and conferences, including a
pre-work meeting, amanged by the County for the purpose of coordinating the Work. Attendance fo such meetings and
conferences by Confractor’s Project Manager or designated representative is considered a basic part of the Work, and
thus Contractor shall not be entitied to any additional compensation from the County for such attendance.

ARTICLE23. CLEANUP

A. Throughout all phases of contracted work, and until the end of the contract term, Confracfor shall keep the
Worksites, including storage and public areas used by Contractor, clean and free from rubbish and debris.

Page 17 of 34

}{ Rev. 11/01/19



Miami-Dade County, FL | rep so. 01071

B. Before completing the Work, Contractor shall remove from the Worksite any rubbish, tools, and equipment that
are not the property of the County.

ARTICLE24.  DISPOSAL OF WASTE

Unless otherwise specified in the Contract, Contractor shall make its own arrangements for disposing of waste and
excess substances generated from Contractor’s performance of the Work at a legal disposal site outside the Worksites,
and shall pay all associated costs and obtaln necessary permits, if any.

ARTICLE25. EXTRA WORK

A. The County reserves the right fo order changes or direct work that may result in additions fo or reductions from
the amount, type or value of the Work shown in the Contract and are within the general scope of the Contract, in
accordance with this Articte. Any such changes which result in additions fo the Work will be known as "Extra Work.”

B. No Extra Work shall be performed except pursuant o a written Change Order issued by the County expressly
authorizing the performance of such Work and explicitly declaring the intention of the County to treat the Work
described therein as Extra Work. In the absence of such a Change Order, if the County Project Manager shall
direct, order or require any work, whether orafly or in writing, which the Contractor deems to be Extra Work, the
Contractor shall nevertheless comply therewith, but shall within five (5) days, or such additional time that may be
reasonable under the circumstances, of the County Project Manager's order or directive give written nofice to the
County Project Manager stating why the Contractor deems it fo be Exfra Work. Such notice is required to afford
an opportunity to the County to: (1) cancel promptly such order, direction or requirement; (2) keep an accurate
record of the materials, labor and other items involved; and (3) take such action as may be deemed advisable in
light of the Contractor’s claim. The failure of the Contractor to give written notice within the time limit stated therefor
may be deemed a conclusive and binding acceptance on the Contractor's part that the direction, order or
requirement of the County Project Manager does not involve the performance of Extra Work.

C. Within thirty (30) days of the Contractor's submission of written notice that an order, direction or requirement of
the County Project Manager is deemed by the Contractor o involve Extra Work, the Contractor and each
Subcontractor shall submit in a form safisfactory to the County a detailed proposal ("Change Order
Proposal®)(including the elements of cost identified in Article 26, "Change Order Basis for Payment,” Paragraphs
A, B., C., D, and E.) which shall include adjustments to the Contract price, to the extent permitted under Article
26 to the delivery schedule, or to any other provisions of the Contract necessary to accomplish the Extra Work.
Upon written request of the Contractor, within the thirty (30} day period set forth above, for good cause shown, the
County Project Manager may grant the Contractor additional time in which to submit a Change Order Proposal.
The failure of the Contractor fo submit a detailed proposal within the time limit stated therefor, or within such
addifional fime as is granted by the County Project Manager at its sole discretion, may be desmed a waiver of any
claim for compensation that the Contractor may have with respect to the claimed Extra Work.

D. The provisions of the Confract relating to the Work and ifs performance shall apply without exception to Extra Work
and the performance thereof, except as otherwise provided in a written Change Order between the Contractor and
the County.

ARTICLE26.  CHANGE ORDER BASIS FOR PAYMENT
If Extra Work requires the provision of items of Work or material of the same type as those for which unit prices are

quoted in the Proposal, compensation for such Extra Work shall be computed on the basis of the unit price in Article
13(B) for such items.
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If Extra Work requires the provision of items of Work or material for which compensation cannot be computed on the
basis of unit prices identified by Article 13(B) and the scope and extent of the Extra Work can be determined before
the Extra Work is performed, the County will perform a cost analysis of the Contractor's proposal and negotiate a lump
sum amount with the Contractor as compensation for such Work. The County Project Manager may in such case direct
the Contractor to proceed with the Extra Work pending performance of the cost analysis and negotiation of the amount
of compensation for such Extra Work.

If it Is not possible beforehand to estimate the extent and duration of the Extra Work or to estimate costs with any
degree of certainty, such Extra Work shall be compensated on a time and material basls, limited fo the following
amounts only:

A. The sum of plant, field and engineering labor hours performed by the Contractor's or Subcontractor's own
employees, and deemed by the County Project Manager to be reasonably required for such Extra Work, plus 21%
for overhead, administrative expenses, and profit, plus actual increase In insurance premiums, not included above,
for insurances required by the Contract. Where Exira Work is performed on overtime or premium basis the 21%
additive shall not apply to the premium portion of such costs.

B. The actual reasonable cost of materials, together with the actual reasonable cost of the rental of equipment or use
of Contractor or Subcontractor owned equipment, required by the Contractor or Subcontractor for performance of
such Extra Work, plus material handling costs (inclusive of general and administrative expenses) of 10% of the
cost of the material actually incorporated into the Extra Work.

C. The actual reasonable cost of permitied Subcontract Work, as enumerated above, incorporated in such Extra
Work, plus an amount for the Contractor’s own administration, overhead and supervision, of 10% of the cost of
such permitted Subcontract Work. A single allowance of 5% will be allowed notwithstanding that more than one
fier of Subcontractors is employed with respect to such subcontract Work.

D. For any machinery or special equipment (other than small tools), including fuel and lubricant, the Contractor will
receive 100% of its actual incumed cost. )

E. Fees or other costs for required Bonds, and increases thereto, are deemed to be included in the overhead rates
enumerated above, and in no event shall additional sums be allowed for such costs in connection with Extra Work
under this Contract,

The County will allow for the cost of transporting the equipment to and from the location at which it will be used. If
the equipment requires assembly or disassembly for transport, the Department will pay for the time fo perform this
work at the rate for standby equipment. Equipment may include vehicles utilized only by Labor, as defined above.

For all Work or materials required to be done or fumished under the provisions of this Article, the Confractor shall
furnish to the County upon request such documentation as the County may require for substantiating alt costs of the
Extra Work.

ARTICLE27.  NOTICE OF DISCOVERY OF DIFFERING SITE CONDITIONS

Contractor shall, before any of the existing conditions are disturbed, provide immediate oral and/or electronic mail
notice of the discovery of such conditions to the County’s Authorized Representative, followed by written notice fo the
County’s Project Manager of the discovery within forty-eight (48) hours thereafter, of any of the following subsurface
conditions:

A. Type 1 Condition: Subsurface or latent physical conditions at the Worksite differing materiafly from those indicated
in the Contract,
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B. Type 2 Condition: Unknown physical conditions at the Worksite of any unusual nature that differ materially from
those ordinarily encountered in and generally recognized as inherent in Work of the character provided for in the
Contract.

C. Type 3 Condition: Substances that Contractor believes may be Hazardous Substances that are required to be
removed to a Class |, Class I, or Class Iif disposal site in accordance with provisions of Law.

If Contractor encounters substances or conditions during performance of the Work that it reasonably befieves to be a
Type 1 Condltion or Type 2 Condition, Contractor shall not disturb the condition or interfere with the County’s right or
ability to investigate, but may continue Work in the area. The Contractor shall document and submit such conditions in
a written fisld report (inciuding photographs) within five (5} Days of the initial notice to the County, and include a
recommendation how to safely proceed with Work at the area.

If Contractor encounters substances during performance of the Work that it reasonably believes to be a Hazardous
Substance, a Type 3 Condition, Contractor shall not disturb the condition and shall suspend Work in the immediate
area of the suspected Hazardous Substances until the County authorizes it to resume. The Contractor shall document
and submit such conditions in a written fisld report (including photographs) within five (5) Days of the initial notice to
the County, and include a recommendation how to safely proceed Work at the area.

The County will promptly investigate the conditions, and i it finds the conditions do materially differ, or do involve
previously unknown Hazardous Substances. The County may make an adjustment in accordance with Article 25 "Extra
Work® and Articte 26 “Change Order Basis for Payment”.

ARTICLE28.  MUTUAL OBLIGATIONS

A.  This Agreement, including attachments and appendices to the Agreement, shall constitute the entire Agresment
between the parties with respect hereto and supersedes all previous communications and representations or
agreements, whether written or oral, with respect to the subject matter hereto unless acknowledged in writing by
the duly authorized representatives of both parties.

B. Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third party that is not
a parent or subsidiary of a party or otherwise related (by virtue of ownership control or statutory control} fo a

party. .

C. Inthose situations where this Agreement imposes an indemnity obfigation on the Contractor, the County may, at
its expense, elect to participate in the defense if the County should so choose. Furthermore, the County may at
its own expense defend or settle any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE29. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and accurate
records fo substantiate compliance with the requirements set forth in the Scope of Work. The Contractor and its
subcontractors and suppliers, shafl retain such records, and all other documents relevant to the Work furnished under
this Agreement for a period of three (3) years from the expiration date of this Agreement and any extension thereof,

ARTICLE30.  AUDITS

The County, or its duly authorized representatives and govemmental agencies, shall until the expiration of three (3)
years after the expiration of this Agreement and any extension thereof, have access to and the right fo examine and
reproduce any of the Contractor's books, documents, papers and records and of its subcontractors and suppliers which
apply to all matters of the Contract. Such records shall subsequently conform fo Generally Accepted Accounting
Principles requirements, as applicable, and shali only address those transactions related to this Agreement.
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